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October 18, 2001

VIA COURIER

Filing Secretary
Federal Communications Commission
Common Carrier Network Services
P.O. Box 358145
Pittsburgh, PA 15251-5145
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Re: In the Matter ofNEVD Holdings, LLC Application for Authority Under Section 214 of
the Communications Act of 1934. as Amended. For a Pr.o Forma Transfer ofCorporate
Control of a Common Carrier Providing Domestic Interstate Service

Dear Sir or Madam:

On behalfofNEVD Holdings, LLC, enclosed for filing are the original and five (5) copies of the
above-referenced Application. Also enclosed with this filing are the FCC Form 159 Remittance
Advice. a :eeck in the amount of$815.00 to cover the filing fee, and a duplicate copy of the filing.
Please date-stamp the duplicate copy and return to the courier.

The filing contains signatures that are not original. A copy of both signature pages containing original
signatures will be sent under separate cover.

A draft Public Notice is attached to the instant application consistent with the fonn used by the staff
with prior similar transactions. NEVD Holdings, LLC will transmit an electronic copy of the draft
Public Notice to the Commission's staff' upon request.

Ifthere are any questions regarding this filing, please contact me at the above number.

.:?: truly yours,

1~~. WUw.-
Teresa S. Werner

Enclosures

NEW YORK W"5HINCTON, DC PARIS LONDON MILAN ROME FIUNUUIl.T
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(I) LOCKBOX :: 358115 - SPECIAL L"SE
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SECTION" - p"YER I~FOR.\1ATIO~

r11 PA YeR NAMF. Ilfll,lIl"1. bll C...ail ciltd. enter n:me ex~cll\r ;U 1/ aDDean on "o~r card) rJITOTAL A.\IOl·",r P~IDIl:.S. o..Uilrs>nd emu,
Wtllke Farr & Gallagher $815.00
r~1 STREET ADDRfSS LINE NO. I
1155 21.t Street. N.W.
/51 STREET .\DORfSS LINE NO.2 ISuite 600
(6) CITY r" ST.'I.Tl: /18 1 zrp COOl: IWashlnaton DC 20036
('il 0 .... YTtME TELEPHONE NUMBER (include artl ewe) (10) COUNTRY CODE (if nOI In U.S.:\.) I(202)429-4721

FCC R£GISTRATION NUMBER (FR.~) A.ND T"" (DE~nFlCATION~UMBERITIN) REQL'IR£D i

(/ I) PAYER (FRN) (12) PAYER (TrN)

0003-1337·~ 13·5536844

IF PAYER NAME AND THE APPUCANT NAME ARE DlFFER£.I\fT. COMPLETE SECTION B
IF MORE THAN ONE APPLICA.'1T. USE CONTINUATION SHEETS (FOR,\{ 159<)

NEVODH;'dl~g;:ALLC
f 14) STREET ADDRfSS tiNE NO. I

1151 ST1lEET ADDRESS t.INE NO.2
Suit. 206
116) CITY rrl STATEI(II) ZIP CODE
Providence R. 02903
(19) DAYTIMi TELEPHONE NVMB6R (includul'u code) I(20) COUNTRY CODE (if nOt in U,S.A.)
(401 )490.6377

FCC REGISTRATION NUMBER (FRI'l) AND TAX IDENTIFICAnON NlJMBER (TIN) REOUIRED
21) hPPLICA!'IT (,kN) (22) ""LIC...NT (TIN)

8....1493112
COMPLETE SECTION C FOR EACH SERVlCE IF MORE BOXES ARE NEEDED. USE CONTINtll\.nON SHEET

123A) CALL SIGN/OTHER 10 Il4A) PAYMENT TYPE CODE 1(25Al QUAr-rt'l1Y
CUT 1

(26A) FEE DUE FOR IPTC) (21A) TOTAL FE.! II FCC USE ONLY
$815.00 $815.00

(28AI FCC CODE I (29A) FCC CODE 2

....,. , ... j II; ".', ,~ ..... .... --., •• r·.ii •. ':-'," - . . .. ..
(2JB1 C.-.Lt. SIGN/OTHER ID 248) PAYM£1"lT TYPE CODE 1(258) QUANTITY

(::6BI FEE DUE FOR (PTe) (Z7B) TOTAL FEE IFCC USE ONLY

(28BI FCC COO_, 298) FCC CODe 2

SECTION D• CERTIFICATION
I ()01 CERTifICATION STATEMENT

I, •certify IIndcr penally ofperjury lhal lhe fonaoin. and lupporun, informanon IS lrUe IlJId correCllo
lI\@ best of m, ,,"owledge. Information lIDd belief. SIGNATUU DATE

SECTION E - CREDIT CARD PAYMENT INFORMATION

(31 ) [ MASTERCARDNISA ACCOUNT NUMBER:

f

IEXPIRATION

0
-. DATE;

MASTERCAJlD

0 VISA
! hereby authorize the FCC to charge my VISA or MASTERCARD for the service(s)/aumorization herein described.

SIGNATURE DATE

SEE PUBLIC BURDEN ON RfVERSE FCC FORM 159 FEBRUARY 2000 (REVISED)



14: 57 WI LLK IE FARR&GALLAGHER
WILLKIE FAIiIR • GALLAGHER

"'~FlEE LAFAyEttE ·:ElIITRE
1155 21ST ST~EET NW

WASIolINGTON. OC 200315

202 887 8979

DATi October 16. 2001
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t ORDER OF
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OATE DESCRIPTION AMOUNT

10/16/01 FEDERAL COHMUNICATIONS CMltSSION $815.00

CHARGE TO: 110949.00007 (4093)
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r.--uuKIE FARR & GALLAGHER
202 887 8979 P.01/10

i'AX ·1·1IA~3lYanJ~.ul'

11u:ee J..af:ayenc Centre

1155 21st Street. NW
W~gtotl, DC 200]6-3384

(202) 32~8000

10
Date: November 5,2001 Time: Total number ofpages (including this page):

Telephone No.: (202) 418-1394
State: DC

Please inclu.de Clie"rlMatter No. below

FROM: Christi Shewrnan

TO: Tracey Wilson Fax No.:
City:

(102) 418-1413
Washington

Room No.:
Phone No.:

504
(202) 429-4762

Conndentialily Note:
The information contained in this facsimile ("fax") tnmsmission is sent by an anomey or hislher agent, is intended to be confidential and Cor the ll.<;e of
only the individual or entity to which it is addressed. The information may be protected by attorney/client privilege, work product immunity, or other
legal roles. If the reader of this message is not the intended recipient or agent responsible [or delivering it to the intended recipient, you are hc:reby
notified that any retention, dissemination. disclosure, distribution, copying, or other use of this fax is strictly prohibited. If you have received this fax in
error, please notitY us immediately by telephone in order to arrange for tile destruction of the fax or its return to us at our expense. TIlANK YOU.

Attention Recipienr:
IfAJ'ly Problems:
Receiving FIIX Number:

Call (202) 429-47%
(202) 887-8979

IDlenai Vie Only:
Client No.: 110949 Matlc:rNo.: 00007 AnomeyNo.: 10909
X Please check here if you want faxed document retumed to you instead of senL to Records Dcpanmenl.
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,
BEFORE THE

Federal Communications Commission
WASHINGTON, D.C.

In the Matter of )
)

Amended Application for Authority Under )
Section 214 of the Communications Act )
of 1934, As Amended, For a Transfer of )
Corporate Control ofa Common Carrier )
Providing Domestic Interstate Sexvice )

File No. ---

t\MENDED APPLICATION FOR A TRANSFER OF CONTROL

NEVD Holdings, LLC ("NEVD"), together with M/e Venture Partners V, L.P.

("'M/C V"), M/C Venture Investors LLC C"M/C Investors"), and Chestnut Venture

Partners, L.P. ('"Chestnut", and collectively, the "Investors"), pursuant to Section 1.65 of

the .Cfmmission's rules, 47 C.F.R. § 1.65, hereby amend a prior application seeking

authority to complete a proforma transfer of corporate control, whereby NEVD sought to

be reorganized as a corporation. NEVD Holdings. Inc. ("NEVD Inc."). I By this

amendment, NEVD and the Investors seek to change the name ofNEVD Holdings, Inc.

to Conversent Holdings, Inc. C"Conversent"). Thus, NEVD and the Investors seek

authority to complete a pro forma transfer of corporate control, whereby NEVD will

reorganize as a corporation, Conversent Holdings, Inc.

In addition, NEVD and the Investors seck authority to pennit the Investors to

acquire approximately 35 percent of the voting equity of Conversent. With this equity

ownership, the Investors would have the power to nominate two directors to Conversent's

five \nember Board ofDirectors. NEVD would have the right to appoint three directors,

I See. NEVD Holdings, LLC - Application/or Authori~ Under Section 214 ofthe
Communications Act of1934, as amended. For a Pro Forma Transfer ojCorporate
Control ofa Common Carrier Providing Domestic Interstate SerVice, File No. ,
filed Oct-IS, 2001. -

H)OSI I
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one of whom will be subject to Investors' approval, which approval may not be

unreasonably withheld. As part of this transaction. the Investors would also obtain

approval ri~hts over a variety of corporate maners, including Conversent's annual

operating plan. capital expenditures. and other spending, as well as any changes to

Conversent's senior management.

Finally, beginning four years after consummation of the transaction, Investors

will, at specified times, have the right to exercise voting control over the Board of

Djrec~rs so as to enable the Investors to effectuate a sale ofConversent ifConversent

has not theretofore been sold. As part of this application, Conversent and Investors seek

approval, pursuant to Section 214 of the Communications Act, as amended, for Investors

to acquire control of Conversent pursuant to this right so as to enable Investors to

effectuate a sale ofConversent at some point in the future. Any such sale will be

consummated only after obtaining prior FCC approval pursuant to Section 214.

Currently, operating subsidiaries ofNEVD provide domestic interstate service

under the blanket Section 214 authority established under Section 63.01 of the

Commission's Rules, 47 C.F.R. § 63.01. It is this authority that is the subject ofthis

Amended Application.,
This Amended Application replaces that which was filed on October 18, 2001.

Pursuant to the guidelines set out in the Commission's Public Notice released July 20,

2001,2 NEVD and the Investors set forth the following infotmation in support of this

Amended Application.

,
- Common Carrier Bureau Announces Procedures for Applicants Requiring Section
214 Authorization/or Acquisitions ofCorporate Control. DA 01-1654, reI. July 20,2001.

2
I·B051.1
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l. Description of the Parties. the Transaction. and the Services Provided

tJEVD is a Rhode Island limited liability company. It is the holding company for

a number of direct and indirect subsidiaries that provide a variety of communications

services, including local exchange, long distance. international, and data services to

customers in the Mid-Atlantic and New England regions.

Conversent will be fonned as a Delaware corporation. It currently does not have

any subsidiaries, and does not provide any telecommunications services.

The Investors are a group ofrelated private equity firms. The general partner of

M/C V is M/C VP V LLC. The managers ofMlC VP V LLC are James F. Wade, Peter

H.O. Claudy, David D. Croll, and Matthew J. Rubins. The general partner of Chestnut is

Chestnut Street Partners, Inc. David D. Croll is president and 100 percent shareholder of
- ,

Chestnut Street Partners, Inc. The managers ofMlC Investors are James F. Wade, Peter

RO. Claudy, and David D. Croll.

NEVD and the Investors propose to effectuate a two-step transaction. In step one,

NEVD would convert to a corporation by contributing the ownership of its subsidiaries to

Conversent. In exchange, NEVD would receive capital stock in Conversent. Therefore,

the ultimate ownership and control ofNEVD's current direct and indirect subsidiaries

would remain unchanged as a result of step one of the proposed transaction.

In step two, Conversent would issue new preferred stock to the Investors.

Following this investment and on a fully-diluted basis, voting equity of Conversent

WOU'f! be held as follows: NEVD, approximately 50 percent (the exact percentage will

be slightly in excess of 50 percent); the Investors, approximately 35 percent; and various

individuals, including managers and employees of the Conversent entities, approximately

15 percent.

3
143051.1
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Conversent will be governed by a five member Board of Directors. The Investors

will have the right to appoint two directors. NEVD will have the right to appoint the

re~aining three directors. one of whom will be subject to the Investors' approval. which

approval may not be unreasonably withheld. By virtue of their ownership in Conversent,

the Investors would obtain approval rights over a variety ofcorporate matters, including

ConversenCs annual operating plan, capital expenditures, and other spending, as well as

any changes to Conversent's senior management. In addition, beginning four years after,
consummation of the transaction, Investors will, at specified times, have the right to

exercise voting control over the Board ofDirectors so as to enable the Investors to

effectuate a sale of Conversent if Conversent has not theretofore been sold. As

mentioned, any such sale will be consummated only after obtaining prior FCC 'approval

pursuant to Section 214.

Correspondence concerning this application should be addressed to:

Thomas Jones
Willkie Fan- & Gallagher
Three Lafayette Centre
1155 21st Street, NW
Washington, DC 20036
Tel. (202) 328·8000
Fax (202) 887-8979

II. List of Applications Pending or To Be Filed

Pursuant to Section 63.18(e)(3) of the Commission's Rules, 47 C.F.R. §

63.18(e)(3), NEVD and the Investors are filing an application for a transfer of control of

international Section 214 authorizations held by various subsidiaries ofNEVD with the

Intemational Bureau.

4
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III. Copy of the Relevant Merger Agreement, if ADy

As this transaction represents an intracorporate restructuring with a subsequent

investment, there is no relevant merger agreement.

\ IV. Public Interest Considerations

Granting this Amended Application serves the public interest, convenience, and

necessity. The proposed transaction involves no change in the entity providing service to

customers, nor does it propose any change to the tenns and conditions of such service.

The restructuring does not affect the technical or financial qual1fications ofNEVD or any

of its operating subsidiaries. The management ofConversent will not change as a result

of the proposed transactions, and all customer and regulatory contacts for the operating

subsidiaries will remain unchanged. Thus, the transaction will be completely transparent

to customers.

This transaction will enable NEVD to obtain needed equity funding to expand the
\

service offerings of its subsidiaries, thereby enabling them to compete in the domestic

and international marketplaces more efficiently. It is important that NEVD be able to

close this transaction as soon as possible. For this reason, NEVD and the Investors

request that the Commission expedite its processing of this Amended Application once

the statutory public notice period ends. In order to facilitate this process and for the

staffs convenience, a draft Public Notice for the instant Amended Application consistent

with the form used by the staff with prior transactions is attached hereto. An electronic

copy of the draft Public Notice will be transmitted to the Commission's staff upon

request

IH051.1
5
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V. Anti-Drug Abuse Ad of 1998
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As evidenced by the certification provided in Attachment I, no party to this

application is subject to a denial ofFederal benefits pursuant to Section 5301 of the Anti-

Drug Abuse Act of 1988.

VI. CouclusioD

In light of the above, NEVD and the Investors respectfully request that the

Commission expeditiously grant this Amended Application.

,
Respectfully submitted,

~~
David Mayer ~
Executive Vice President and CIO
NEVD Holdings, LLC
222 Richmond Street
Suite 206
Providence,Rl 02903

By:
Peter H.O. Claudy
General Partner and Manager
Mle Venture Partners V, L.P.
WC Venture Investors LLC
Chestnut Venture Partners
75 State Street, Suite 2500
Boston, MA 02190

Thomas Jones
Michael Jones
Teresa Werner
Wq.Lm FARR & GALLAGHER
11 ~5 21 st Street. NW, Suite 600
Washington, D.C. 20036
Tel. (202) 328-8000
Fax (202) 887-8979

Counsel for NEVD Holdin.gs, LLC

November 2, 2001

1.~QSll
6
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CERTIFICATE

202 887 8979 P.08/10

Attachment 1

The Wldersigned hereby certifies, on behalf of NEVD Holdings, LLC ('C}ffiVD'')J with

respect t~ the foregoing application for authority to conduct 8 transfer of corporate control, that:

it is not subject to a denial of federal benefits pursuant to Section 5301 ofthe Anti-Drug

Abuse Act of 1988.

#~------~
David Mayer
Executive Vice President and CIa
NEVD HOLDINGS, LLC
222 Richmond Street, Suite 206
Providence, RI 02903
Tel. (401) 490-6377
Fax (401) 272-9751

November 2.2001,
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Respectfully submitted.,

v. Anti-Drug Abuse Act or 1998

As evidenced by the cerri fic:ation provided in Attachment 1, no party to this

application is subject to a denial ofFederal benefits pursuant to Section 5301 ofthe Anti-

DoNg Abuse Act of 1988.

VI. CODclusi0.ll

In light of the abovel NEVD and the Investors respectfully request that the

Commission expeditiously grant this Amended Application.,
By:

David Maycr
EltCC'Uti"ie Vice President and CIO
NEVD Holdings. LLC
222 Richmond Street
Suite 206
ProYidcDcC.Rl 02903

By:
Pe er H.O. laudy

cra! Partner illd Manager
C Venture Partners V, L.P.

M/C Venture Investors LLC
Chestnut Venture Partners
7S Slate Streel, Suite: 2500
Boston, MA 02190,

ThomuJones
Michael Jones
Teran Werner
Wn.LKYE PARR &. G....LLAOHCk
1155 2111 Street, NW, Suite 600
Washington, D.C. 20036
Tel. (202) 328-8000
Fax (202) 887·8979

Cotnscl for NEVD Holdings, LLC

November 2,2001

14~1.1
6
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CERTIFICATE

202 887 8979 P.10/10

Attachment ·1

The undersigned hereby certifies. on behalfofMJC Venture Partners v, L.P., we

Venture Investors LLC and Chestnut Venture Partners, L.P., with respect to the foregoing,
application for authority to conduct a triUlsfer of CorpOl"'clte control, that:

th~y are not subject to a denial of fedml benefits purslUl1t to Section 5301 oElhe Anti-

Dntg Abuse Act of 1988.

By.,_~-..;;;~~ __~ _

.0. Claudy
] Partner and Manager

Mle cnture Partn=rs V, L.P.
we Venture Investors LLC
Chestnut Venture Partners, L.P.
75 State Street, Suite 2500
Boston. MA 02190

November 2, 2001


